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FORID
SECURITIES AND EXCHANGE COMMISSION Ex ires':J ‘Navember 30, 2001

Washington, D.C. 20549 Estimated average burden

hours per response........
FORM D
NOTICE OF SALE OF SECURITIES SECUSEOMY
PURSUANT TO REGULATION D, Prefix Serlal
07 SECTION 4(6), AND/OR | |
UNIFORM LIMITED OFFERING EXEMPTION DATEI RECIENED

Name of Offering { D check if this is an amendment and name has changed, and indicate change.)
Square Mile Partners 111 LP

Filing Under (Check box(es) that apply): || Rule 504 L] Rule 505 X! rule 506 [ sectionaey [ ] vLoE
Type of Filing: & New Filing D Amendment
A. BASIC IDENTIFICATION DATA

Section

app 172008
Name of Issuer { I:] check if this is an amendment and name has changed, and indicate change,) .
Square Mile Partners I1I LP (the “Partnership”) nC
Address of Executive Offices  (Number and Street, Cily, State, Zip Code} Telephone h}umbcr (lgqﬁng Area Code)
12 Havemeyer Place Greenwich, CT 06830 (20:3) 863-2020

Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
{if different from Executive Offices)

1. Enter the information requested about the issuer

Brief Description of Business Investment vehicle.

Type of Business Organization QRGGB%

D corparation E limited partnership, already formed D other (please specify):

D business trust D limited partnership, to be formed » 'L 3 7,““%

Month Year RV

Actual or Estimated Date of Incorporation or Organization: m EE D Actual D Estimated THON\SON &

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S, Postal Service abbreviation for State: mG\N,
CN for Canada; FN for other foreign jurisdiction) || élE | E!ﬂ E
_

ETTE———
GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliznce on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or |5 U.5.C. 77d(6).

When to File: A nolice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S, Securities and Exchange Commission
(SEC) on the eartier of the date it is received by the SEC a1 the address given below or, if received at that address after the date on which it is due, on the date it was mailed by United
States registered or certified mail 1o thal address.

Where 10 File: U.5. Securities and Exchange Commission, 450 Fifth Street, N.'W., Washington, D.C. 20549,

Copies Reguired: Five (5) copies of this notice must be filed with the SEC, one of which must be manvally signed. Any copies net manually signed must be photocapies of the manually
signed copy or bear typed or printed signatures.

Informarion Required: A new filing must contain alt information requested. Amendments need only repart the name of the issuer and offering, any changes thereto, the information
requasted in Part C, and any material changes from the information previously supplied in Panis A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.
State:

This notice shall be used to indicate reliance on the Uniform Limited Qffering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that have adopied this
form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been made. 1f a state requires the payment of a fee
as a precondition to the claim for the exemptien, a fee in the proper nmount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law.
The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless such
exemption is predicated on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the in‘ormation requested for the following:

. Each promoter of the issuer, if the issuer has been organized within the past five years;

L4 Each beneficial owner having the power to vote or dispose, or direct the vole or dispasition of, 10% or more of a ¢lass of equity securities of the
issuer;

. Each executive officer and director of corporate issuers and of corporate general and managing partners of parinership issuers; and

L] Each general and managing partner of partnership issuers.

Check Box{es) that Apply: D Promoter D Beneficial Owner

D Executive Officer

D Director

E General andfor
Managing Partner

Full Name (Last name first, if individuat)
Square Mile GP {11 LLC (the “GP")

Business or Residence Address (Number and Street, City, State, Zip Code)
12 Havemeyer Place Greenwlch, CT 06830

D Promoter

Check Box(es) that Apply: D Beneficial Owner

D Executive Officer

[_—_l Director

@ General and/or
Managing Partner

Full Name (Last name first, if individual)
Square Mile MM 111 LLC {the “Managing Member” of the GP)

Business or Residence Address (Number and Street, City, State, Zip Code}
i2 Havemeyer Place Greenwich, CT 06830

|:| Promoter

Check Box(es) that Apply: D Beneficial Owner

@ Executive Officer

E Direcior

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Citrin, Jeffrey B. (of the Managing Member)

Business or Residence Address (Number and Street, City, State, Zip Code)
12 Havemeyer Place Greenwich, CT 06830

Check Box(es) that Apply:

D Promoter

D Beneficizl Owner

E Executive Officer

@ Director

|:] General and/or
Managing Partner

Full Name (Last name first, if individual}
Soloman, Craig H. (of the Managing Member}

Business or Residence Address (Number and Street, City, State, Zip Code)
12 Havemeyer Place Greenwich, CT 06830

D Promoter

Check Box(es) that Apply: D Beneficial Owner

D Executive Officer

D Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

D Promoter

Check Box(es) that Apply: D Bencficial Owner

D Executive Officer

D Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

D Promoter

Check Box(es) that Apply: D Beneficial Owner

D Executive Officer

D Director

D General and/or
Managing Pariner

Full Name (Last name first, i individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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B. INFORMATION ABOUT OFFERING

I. Has the issuer sold, or does the issuer intend to sel!, 1o non-accredited investors in this ofTering? .o

Answer also in Appendix, Column 2, if filing under ULOE

2. What is the minimum investmeni that will be accepted from any Individual? ... e

* The General Partner reserves the right to accept lesser amounts.

3. Does the offering permit joint ownership of a single unit? ...

YES
$10,000,000*
YES NO

X O

4, Enter the information requested for each person who has becn or Wl.ll bc pald or given, dlrcctly or 1nd1rct tly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1f a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a stale or states, list the name of the broker or
dealer. I more than five (§) persons to be listed are associated persons of such a broker or dealer, you may set forth the information

for that broker or dealer only.

Full Name (Last name first, if individual)
Park Hill Real Estate Group LLC

Business or Residence Address (Number and Street, City, State, Zip Code)

345 Park Avenue, 15™ Floor, New York, New York 10154

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

I:I All States

(Check "All States” or check individual S1A1ES) i vt b e
(AL) [AK] [AZ] [AR] [CA] {CO) ICT] [4] [oC) ] [GA] [HI] (1D
[#e] [IN] [1A] [KS] [KY] {LA] [ME] [MD] [MA] [ded] [MN] [MS] [(MO])
(MT] [NE] [NVl [NH] ) [NM] [e] [NC] (ND] [OH] IOK] [OR] (i)
[RI] [3C] [SD] {TN] (] (T} [vT) [VA] [akdy) (wvl  [wI [WY] {PR]
Futt Name (Last name first, if individual)
Bustness or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check in;iividual Sla!es)D All States
[AL} [AK] AZ) [AR] [CA] [CO] [CT] [PE] [DC] [FL] [GA] [HI) (D]
[IL} [IN] [1A] [KS] (KY] [LA) [ME] [MD] [MA] [M1] [MN] [MS] [MO]
IMT] [NE] [NV} [NH] {NJ] [NM] NY] [NC] [ND) [OH] [OK] {OR] [PA]
{RI] [SC] [SD] [TN] [TX) [UT] [VT] [VA] [WA] [Wv] W] [WY] ['R]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
(Check “All States” or check individual S1A1ES) it s D All States
[AL] [AK] [AZ} [AR] [CA] [CO] [CT] [DE] [DC] [FL) [GA] [HI] [1D]
mwp [N Al [KS]  [KY] [LA]  [ME] [MD]  [MA]  [M  [MN]  [MS]  [MO]
[MT] [NE] NV]  [NH] NI [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RE] {5C] [5D] TN] (TX} [UT] [vrT] [VA] [WA] [(Wv]l Wl [WY] [PR}

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.}
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the totat amount already sold. Enter
“0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this box I:land indicate in the
columns betow the amounts of the securities offered for exchange and already exchanged.

Type of Security ..... [

Debt

- Apgregale
Offering Price
Q0-

Amount
Already Sold
5 0

-

0-

l:l Common D Preferred

Convertible Securities (INChIAing WaITANS) c.....ocei it s s ps s s s srrsas st sees

1 -0-

PartnershiD IIETESIS . oottt ssssat s st et serera b renbes s s masba e Rt 1 s s bR S E eSS AL SR B b
Other (Specify e retus s ranst bt s st as s bR A AR AAT LSRR R R SR s
TOLAL 1ot st vesser et vas e e ers e s sea bbb s s st s e bt e LSRR RE R LR bt e

Answer also in Appendix, Column 3, if filing under ULOE,

2. Enter the number of accredited ond non-accredited invesiors who have purchased securities in this offering and the
aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons who
have purchased securilies and the aggregate dollar amount of their purchases on the total line. Enter “0” if answer
is “none” or “zero,”

ACCTEAIIEA INVESIOTS 1o 1evevritsrvrreres smsesrsrissssesississsrsssssessn sorssas nssears ses avesss anmass 11628 2e8H121 00 HERSRT SR BE SR aTRmmnprmsmrme st bbb bt En st e

Non-aceredited FIVESIONS. oo .o ecririnsessinisssst s st rrer s e snes s e
Total (for filings under Rule 504 0nly) vt e

Answer also in Appendix, Column 4, if filing under ULOE.

3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by the
issuer, to date, in offerings of the 1ypes indicated, in the twelve (12) months prior to the first sale of securities in this
offering. Classify securities by type listed in Part C - Question 1.

Type of offering

RUIE 505 .o esreeeteeieeceit it itseest et ot eesens e e st et 4s44R B4R £84 442 RR SRR £ S b21 84508228 EE e SRR
Regulation A ..o

Rule 504 v

4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely to organization expenses of the issuer, The information may be given as
subject 1o future contingencies. If the amount of an expenditure is not known, furnish an estimate and check the box
to the lefi of the estimate.

§$ 1,200,000,000 § 309,800,000

0-

3 e

$1,200,000,000 $ 309,800,000

8

Number
Investors

Aggrepate
Dollar Amount
of Purchases
5 309,800,000

0-

3 ny

NA

b NA

Type of
Security

NA

Dollar Amount
Sold
NA

NA

NA

NA

NA

NA

w| oa]| 8]

NA

TEANSTEE ARENES FEES oorieeeireeuerreemacersserse e sremase s serss s b4 1844441111519 071 £ 4 2 8L R AL AR SLLSSR ee

Printing 8010 ENGTAVINE COSIS coucurmiiiiimruriireasesisrassriessens st ssssesses st ssasemsassssssesas tess1sesb 1844181110 21 8301801 sS4 s bi e St s

LEEAI FOES c.ucvriivriirviserinissesesiiemsssss e ssesaemassassasrass it sssses st srass o enesms e ooraboA 1444544 E9E R $34 014 BSR4 EEE E S R s e A 02

ACCOUNTINE FEES ... vcur ettt s irisis s as e s s v s s sns s E et s bebs e s s 8 e ees 1S4 1AL 608 AR 4020 R804SR S a2 A RS ss s sne e an

Sales Commissions (specify finders’ fees SEPATALELY) ..ot crreee s ettt e e st s s b s

Other Expenses (identify) Travel and miscellaneous. ..o i it e s bt b sy sees

TOLAL . vt et

4of§

HXKXKXX X

X

5 0-

Ll

1,087.00

o

336,142.42

Q-

o |

0-

L]

3,692,000.00

b $,952.00

$3,976,181.42
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and 1otal
expense furnished in response to Part C - Question 4.a. This difference is the “adjusted gross proceeds to the

5. Indicate below the amount of the adjusted gross proceeds to the issver used or propesed to be used for each of the
purposes shown. If the amount for any purpose is not known, furnish an estimate and check the box to the lefi of
the estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set forth in
response 1o Part C - Question 4.b above.

Paymenis to

Officers
Dircctors & Payments to
Affiliates Others

SAIATIES DI FEES ...ovvieeeer e rerms et sers s sevee s esbssd stk es s s s v bR 228 Hr0R RS s mb s b s b E s bbb enmn b ba R aR b1 3 -0- $ -0-

PUICHASE OF FEAL ESLATE .. ..cuiviieeetetiereeetiiteseoesbeeeeses st sneeses s ees s ed s 4absE s b1 o1 E8 08450 5S84 TR P b b R e bt seb bbb an et i p it $ -0-

Purchase, rental or leasing and installation of machinery and eqUIPMEDt ... s e e

Construction or teasing of plant buildings and facilities. ... e e e st

Acquisilion of other businesses {including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another

ISSIET PUTSUAMIE 10 @ TIEFZEI 1 vrvv- 1o reemscereeesenseormsre s sae s seemsnsseereesssaemtes 454131144 11411 EE PR3 o s et $ -0-
Repayment of indebledness ..o i e e ssssse s snsestin $ 0- $ -0-
WOTKING CAPILAL ...ooeeeere st st st stb sttt st e bbb e s s 4R bR B LSRS0S b 0 3 -0- $ -0-

¢
KKK RXNXKX
&

Other (specify) _Portfolio Investments

s - HKs o

KK KXXXK NKRXKXKNX
P

COIUMIR TOMALE 11vvvvirrerermivssrrse e msessseeems st st ess st somsbsess e e cmns e e AR A4 1040 E 480008 1SR bbb bR 10D -0- E $1,196,023,818.58

Total Payments Listed (column totals added) ... E b3 1.196023.818.58 ..o

D. FEDERAL SIGNATURE

an undertaking by the issuer to furnish to the U.S. Securities and Exchargfe Commj n written request of its stafT, the information furnished by the issuer 1o any

The issuer has duly caused this notice to be signed by the undersigned du aulhorlzed person. [f this notice if filed under Rule 505, the following signature constitules
non-accredited investor pursuant to paragraph (b){2) of Rule 502.

Date

Issuer (Print or Type) Signature
e
Square Mile Partners 111 LP Yitafo%
MName (Print or Type) Title offSi
Co-

Craig Solomen

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001).

50f8
SEC 1972 (2-99)




